11/27/91 DRAFT 


RACE SPONSORSHIP AGREEMENT 


THIS AGREEMENT is made as of the _ day of December, 1991 

by and between Motormarketing International, Inc., an Ohio 
corporation with executive offices located at One Erieview Plaza, 
Suite 1300, Cleveland, Ohio 44114 ("Motormarketing"), and Philip 
Morris Incorporated, a Virginia corporation with executive 
offices located at 120 Park Avenue, New York, New York 10017 
("Philip Morris"). 

1. REPRESENTATIONS AND WARRANTIES 

(a) Motormarketing represents and warrants that it has the 
right and authority to produce and promote a race (an "Event") in 
each of the 1992 through 2001 Championship Auto Racing Teams, 

Inc./PPG Indy Car World Series (the "Series"). 

(b) Motormarketing represents and warrants that it will 
conduct all activities necessary to produce the Events and has 
the power and authority to grant the sponsorship rights granted 
to Philip Morris in the Agreement in connection with the Events. 

(c) Motormarketing represents and warrants that it has 
obtained all releases, consents and assurances necessary for the 
performance of Motormarketing’s obligations to effectively grant 
the sponsorship rights granted Philip Morris in the Agreement. 
Motormarketing represents and warrants that it has obtained all 
appropriate permission, consents and licenses from local 
authorities or other similar licensing organizations necessary to 
grant Philip Morris the sponsorship rights granted, including the 
right to place signage for Philip Morris brand products, 
including Marlboro, throughout the Event site; 

(d) Motormarketing represents and warrants that the 1992 
Event has been, and the 1993 through 2001 Events will be, 
sanctioned by Championship Auto Racing Teams, Inc. ("CART"). 
Motormarketing will immediately advise Philip Morris, in writing, 
of any action taken by CART, or another sanctioning body, that 
may materially affect the Events or the sponsorship rights 
granted Philip Morris in the Agreement. 

(e) Motormarketing represents and warrants that it will 
produce, conduct and promote the Events and perform all of its 
obligations in a first class manner and in accordance with the 
highest professional industry standards. 

2. RIGHTS AND OBLIGATIONS OF MOTORMARKETING 

Motormarketing will provide the services customarily 
performed by a professional producer and promoter of automobile 
races and other services reasonably requested by Philip Morris in 
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connection with the Events, including the following specific 
services relating to the creation, development, promotion, 
production and presentation of the Events. 

(a) Unless different sites and dates are approved in 
writing in advance by Philip Morris, Motormarketing will produce, 

conduct and promote the 1992 Event on September_ through , 

1992 in New York City. The 1993 through 2001 Events will be held 
at the same site on specific dates to be scheduled by CART. 

(b) Motormarketing will conduct planning sessions for the 
Events, which may be attended by at least one Philip Morris 
representative, to discuss local promotion strategies, production 
plans, advertising opportunities for Philip Morris during the 
Events and the financial arrangements and division of 
responsibilities for each Event. 

(c) Motormarketing will develop and execute a written plan, 
including a detailed operations manual, for each Event to be 
submitted six months prior to each Event for approval by Philip 
Morris, which will not be unreasonably withheld. 

(d) Motormarketing will provide all services necessary for 
Philip Morris to derive maximum benefit from its Sponsorship 
Rights. 

(e) Motormarketing will arrange security for Philip Morris 
materials and equipment at each Event Site, including materials 
bearing Marlboro brand identification. The materials and 
equipment may not be moved or removed without the consent of 
Philip Morris. 

(f) Motormarketing will plan for safety and security at 
each Event and maintain an active liaison with Site authorities, 
local law enforcement authorities and third parties regarding 
public safety, security and crowd management. 

> (g) Motormarketing will provide Philip Morris with a 
detailed plan, with the form and contents subject to the advance 
approval of Philip Morris, indicating how each Event will be 
staffed by Motormarketing. 

(h) Motormarketing will insure in its agreements with 
associate sponsors of any or all of the Events that each 
associate sponsor refer to each Event only by its official name, 

"MARLBORO GRAND PRIX." 

(i) Motormarketing will obtain all releases, licenses and 
other documents necessary for the performance of its duties and 
will promptly advise Philip Morris of any additional charges or 
fees that will be incurred for obtaining releases, licenses and 
other documents required. 
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The Events will be produced by Motormarketing in accordance 
with the highest industry standards prevailing for first-class 
automobile races in the United States and Motormarketing will 
ensure that third parties use every effort to implement such 
standards. The parties intend to provide the best possible 
atmosphere and environment for the Events, and Motormarketing 
will use its best efforts to accomplish this end. 

3. RIGHTS AMD OBLIGATIONS OF PHILIP MORRIS 

(a) Philip Morris will be the exclusive and official title 
and tobacco sponsor of the Events and its MARLBORO brand of 
cigarettes will be the official cigarette of the Events. Philip 
Morris will have the exclusive, unrestricted right to identify 
itself and its MARLBORO brand as the title sponsor of the Events. 

(b) The official name of each Event will be the "MARLBORO 
GRAND PRIX," or another name selected by Philip Morris. 
Motormarketing will refer to each Event only by its official 
name. 


(c) As Title sponsor of the Events, Philip Morris will be 
entitled to the following Sponsorship Rights: 

1. The right to operate at least two promotional 
trailers at the Events in prime locations from which 
Philip Morris may distribute MARLBORO brand promotional 
items to persons twenty-one years of age or older who 
purchase MARLBORO cigarettes from vendors at the 
promotional trailers; 

2. Recognition in public announcements in connection 
with the Events, and to approve in advance all 
materials and public announcements which mention Philip 
Morris or MARLBORO; 

3. The right to name the "famous first turn;" 

4. The following banners and other signage placed in 
locations throughout the site of the Event subject to 
Philip Morris' prior approval: 

a. Twenty-Five Supertrack signs, with minimum 
dimensions of 7' x 12' in locations to be agreed 
upon by the parties prior to each Event; 

b. One Hundred Twenty-Five trackside signs, with 
minimum dimensions of 27" x 11', on concrete 
barriers . No more than sixty of the signs will 
be placed at the famous first turn; 
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c. Thirty "Lollipop" signs, with dimensions subject 
to the approval of Philip Morris; 

d. Signs with a minimum dimension of 8' X 75' on both 
sides of the major bridge located on the track. 
Philip Morris will receive first choice of 
location. 

e. Exclusive signage on all three sides of the 
start/finish stand; 

f. Two grandstand banners, with minimum dimensions of 
12' x 24*, on each grandstand; 

g. Exclusive signage on and around the scoreboards 
and Diamond Vision screens; 

h. Auxiliary trackside banners on the fencing on and 
around the track including on the fencing near the 
entrances to the track, on scoring stands, back of 
grandstands, and other locations at the site of 
the Event; 

i. Exclusive signage on the Marlboro Racing Team 
Penske pit walls; 

j. Exclusive signage on pit row suite skirting. 
Motormarketing will supply one piece skirting with 
Event logo printed every ten to fifteen feet; 

k. An information sign approved by Philip Morris. 
Motormarketing will hang the sign at least one 
month prior to each Event; 

l. Exclusive signage on all lap counter boards 
displayed in and around the Site; and, 

m. Exclusive signage on all tire pallets. 

5. The MARLBORO name will be incorporated in the 
official Event logo, which must appear on all official 
cars for the Events. 

6. The exclusive right to hang five Philip Morris 
supplied flags on the back of all grandstands at the 
site of the Events and the exclusive right to hang 
flags on all Arena flagpoles. 

7. One full-page, four-color advertisement on the back 
cover and one center-spread four-color advertisement in 
the Official Souvenir Race Program for each Event at no 
charge to Philip Morris. Philip Morris will supply the 
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copy and artwork and the advertisements are subject to 
the prior approval of Philip Morris. 

8. The exclusive right to supply four color graphics 
for the cover of the official Souvenir Race Program. 

9 * . F ? ur of editorial coverage in the 

Official Souvenir Race Program for each Event at no 
charge to Philip Morris. 

10. Exclusive use of two 50' x 125' red and white 
tents with three red and white sidewalls for use as 
hospitality tents (the "Hospitality Tents"), each with 
appropriate furnishings for three hundred fifty people, 
including at least thirty-five tables, three hundred 
fifty Samsonite™ chairs and eight 8' banquet tables, 

to be located behind the pit row suites and supplied by 
Motormarketing at no charge to Philip Morris. 

11. Fifteen Hundred Official Souvenir Race Programs 
for distribution in the MARLBORO Hospitality Suites on 
the final race day of each Event. 

12. Exclusive advertising rights on the race day grid 
sheet to be distributed with all Official Souvenir Race 
Programs. Philip Morris will supply the artwork for 
the grid sheet. Motormarketing will submit the final 
copy of the grid sheet to Philip Morris for approval 
prior to printing. 

13. A minimum of twelve thirty-second public address 
system announcements each day of each Event weekend at 
no charge to Philip Morris. Philip Morris will supply 
the text of the announcements. 

14. Three pit row suites with a minimum of forty 
complimentary passes for each suite and additional 
complimentary pit suite passes if and when requested by 
Philip Morris. 

15. A minimum of One Thousand complimentary Event 
weekend tickets to Main Grandstands; a minimum of One 
Thousand complimentary Event weekend cold pit passes 
and garage passes; One Hundred and Fifty complimentary 
Event weekend VIP Parking passes; and additional 
complimentary tickets for the Main Grandstands if and 
when requested by Philip Morris. 

16. A minimum of One Thousand complimentary Event 
grandstand tickets to be distributed to third parties 
at Philip Morris' discretion. 
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17. Seventy-Five complimentary Event weekend hot pit 
passes.allowing Philip Morris VIP's maximum 
accessibility to the working pit area. 

18.. Sixty three-day worker credentials providing 
admission to the racetrack, surrounding areas and 
grandstand seats. 

19. The exclusive right to hang banners and distribute 
promotional items in the Event press room. 

20. One Philip Morris VIP will be the honorary starter 
and announce the start of each Indy Car Race at each 
Event. 

21. The right to present the Victory Circle awards. 

22. The right to produce "special" MARLBORO Grand Prix 
trophies. 

23. Provide the artwork and design for the Victory 
Circle backdrop. 

24. Have point of sale items (clocks, metal signs, 
etc.) supplied by Philip Morris placed by 
Motormarketing in and around areas in which cigarettes 
are sold. 

25. Provide MARLBORO brand firesuits for key track 
worker personnel to be worn throughout each Event 
weekend. The firesuits will be maintained and securely 
stored by Motormarketing. 

26. Exclusive use of two areas at least 20' x 40' for 
distribution of promotional materials to smokers 
twenty-one years of age or older; 

27. A red and white tent with three red and one white 
sidewall at least 40' x 80', with the tent and 
furnishings for no less than 150 people to be supplied 
by Motormarketing, for Philip Morris' use as a consumer 
hospitality tent featuring live music and various forms 
of entertainment. 

28. The right to attend all social events held by 
Motormarketing in connection with the Events. 

29. The use of a 250' x 250' area prior to each Event 
for display of a hot-air balloon. 

30. Use of a 75' x 85' space for a trailer and five 
parking passes in the same area. 
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31. Six golf carts during each Event at no charge for 
the use of Philip Morris personnel. 

32. Six vehicle access passes allowing sales force 
access to all promotional locations. 

(d) Philip Morris may provide the following promotional 
materials and conduct the following promotional activities in 
connection with each Event throughout the term of the Agreement: 

1. A print media advertising campaign in cooperation 
with Motormarketing in the New York metropolitan area. 
Motormarketing will coordinate the media placement 
based on a placement schedule prepared by 
Motormarketing and approved by Philip Morris, and 
Motormarketing will provide proof of media placement. 

2. An outdoor advertising campaign to publicize each 
Event in the New York area using outdoor and transit 
advertising. 

3. A major retail promotion in the New York area six 
weeks prior to each Event. The promotional materials 
will display prominently the official name of the 
Event, the date of the Event and the ticket information 
telephone number. 

4. Four local bar night promotions with the assistance 
and cooperation of Motormarketing. 

5. Philip Morris will provide Motormarketing with the 
use of a show car for a period of time prior to each 
Event, to the extent possible based on the existing 
show car schedule. Philip Morris will bear the cost of 
storage and transportation of the show car. 

Motormarketing will assume responsibility for any 
damage to the show car during its use in connection 
with the Events. 

5. Philip Morris will cause its public relations 
agency to be available to assist in the promotion of 
each Event. Philip Morris will provide prominent race 
car drivers, according to existing schedules and 
availability, for press appearances in the New York 
area. 

6. Philip Morris will design and print the following 
materials each year: ticket brochures, posters, 
counter cards, credential holders, and banner rope. 

7. Philip Morris will provide hats or t-shirts to be 
worn throughout each Event weekend by ticket takers. 
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program sellers and other personnel with the exception 

of security personnel. 

4. SPONSORSHIP FEES AND OPERATING COSTS 

(a) In full and complete consideration for the Sponsorship 
Rights granted Philip Morris, Philip Morris will pay 
Motormarketing a sponsorship fee of $2,500,000 for each 
sponsorship year beginning in 1992 through and including 2001. 
Philip Morris will contribute $2,160,000 to the Operating Costs 
to be incurred in connection with each Event for the sponsorship 
year beginning in 1992 through and including 2001. The timing 
and dollar amounts of the annual payments to be made by Philip 
Morris to Motormarketing are set forth in the payment schedule 
attached as Exhibit A. 

(b) The payments to be made by Philip Morris to 
Motormarketing will be reduced by the amount of net revenue to 
which Philip Morris is entitled pursuant to the Revenue Sharing 
schedule attached as Exhibit B. Philip Morris may deduct the 
amount of net revenue Philip Morris is entitled to retain from 
any payment to be made to Motormarketing by Philip Morris. 

5. ADVERTISING EXPENSES 

Upon the approval of a media plan for each Event, Philip 
Morris will pay an amount to be mutually agreed upon in writing 
by Motormarketing and Philip Morris for the placement of print 
advertising for the Event. The total payment for print 

advertising expenses will not exceed $_ for each Event 

and $_ throughout the term of the Agreement. 

Motormarketing will contribute an amount equal to or greater than 
the payment for print advertising made by Philip Morris for each 
Event. In addition, Motormarketing will pay the cost of signage 
production and installation, flag production and installation, 
and grid sheet printing. 

6. TERM AND TERMINATION 

(a) The term of the Agreement will commence as of the date 
of the Agreement and continue until the completion of the 2001 
Event and Motormarketing's complete performance to the reasonable 
satisfaction of Philip Morris. 

(b) If any federal, state, municipal or local law, 
regulation, ordinance or ruling becomes effective which makes the 
promotion of cigarette or tobacco products as contemplated by the 
Agreement unlawful or impracticable or, in the sole but 
reasonable judgment of Philip Morris, materially reduces the 
value of the Agreement to Philip Morris, Philip Morris may 
terminate the Agreement as of the date such law, regulation, 
ordinance or ruling becomes effective. If Philip Morris 
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terminates pursuant to this subsection, Motormarketing will 
refund to Philip Morris all amounts paid by Philip Morris to 
Motormarketing towards the Sponsorship fee or operating costs in 
anticipation of the next Event and Philip Morris will have no 
further liability to Motormarketing. Upon Motormarketing's 
production of documentation satisfactory to Philip Morris, 
Motormarketing may retain any amount necessary to reimburse 
Motormarketing for reasonable and non-recoverable operating costs 
incurred by Motormarketing in connection with preparation for the 
next Event prior to receipt of notice of termination . 

f 

(c) If Motormarketing does not obtain, no less than six 
months prior to each Event, the releases, consents, permissions, 
licenses and assurances described in Paragraph 1(c) of the 
Agreement and necessary for the performance of Motormarketing's 
obligations to effectively grant the sponsorship rights granted 
Philip Morris in the Agreement, including the right to place 
signage for Philip Morris brand products throughout the Event 
site, or the releases, consents, permissions, licenses and 
assurances are withdrawn for any reason, Philip Morris may 
terminate the Agreement upon notice to Motormarketing. If Philip 
Morris terminates pursuant to this subsection. Motormarketing 
will refund to Philip Morris all amounts paid by Philip Morris to 
Motormarketing towards the Sponsorship fee or operating costs in 
anticipation of the next Event and Philip Morris will have no 
further liability to Motormarketing. Upon Motormarketing's 
production of documentation satisfactory to Philip Morris, 
Motormarketing may retain any amount necessary to reimburse 
Motormarketing for reasonable and non-recoverable operating costs 
incurred by Motormarketing in connection with preparation for the 
next Event prior to receipt of notice of termination . 

(d) The Agreement may be terminated upon written notice by 
Motormarketing if Philip Morris has committed a material breach 
of its financial obligation under the Agreement, provided that 
Motormarketing will have given Philip Morris written notice of 
such breach by certified mail and at least fifteen days after 
receipt of such notice to cure the breach. 

(e) The Agreement may be terminated upon written notice by 
Philip Morris if Motormarketing has committed a material breach 
of any term or provision of this Agreement, including, without 
limitation, failure to permit Philip Morris full enjoyment of the 
Sponsorship Rights, provided, however, that if the breach is by 
its nature curable, Philip Morris will have given Motormarketing 
written notice of the breach and at least fifteen days after 
notice to cure the breach. 

(f) The Agreement may be terminated upon written notice by 
Philip Morris if the sanction of CART is withdrawn from any 
Event, or if an Event is canceled, or if the site of an Event is 
moved from New York City. If this Agreement is terminated by 
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Philip Morris pursuant to this subsection, Motormarketing will 
refund to Philip Morris all amounts paid by Philip Morris to 
Motormarketing for sponsorship fees or operating costs in 
anticipation of the next Event. 

(g) Force majeure, acts of God, or other causes beyond the 
control of either party necessitating the cancellation or delay 
of an Event or preventing either party's compliance with the 
terms of the Agreement will not subject either party to 
liability. In the event of force majeure, Motormarketing will 
refund to Philip Morris all amounts paid by Philip Morris to 
Motormarketing for sponsorship fees or operating costs in 
anticipation of the next Event. Upon Motormarketing's production 
of documentation satisfactory to Philip Morris, Motormarketing 
may retain any amount necessary to reimburse Motormarketing for 
reasonable and non-recoverable operating costs incurred by 
Motormarketing prior to receipt of notice of termination in 
connection with preparation for the next Event. 

(h) If the Agreement is terminated by either party, 
Motormarketing will use best efforts to obtain a substitute title 
sponsor for subsequent, similar Events in New York City. If a 
substitute title sponsor is obtained and an Event is conducted in 
New York City, Motormarketing will refund to Philip Morris the 
amount set forth in Exhibit C corresponding to the year in which 
an Event is conducted in New York City following termination. 

The amount of the refund will be reduced by the total amount of 
revenues previously paid to Philip Morris in accordance with 
Schedule B. 


7. RECORDS 

Motormarketing, its employees and agents will maintain 
detailed and accurate books and records of account with respect 
to activities undertaken in connection with the Events. Records 
of disbursements must indicate the check number, dollar amount, 
identity of the payee and reason for the expenditure. At the 
request of Philip Morris, Philip Morris or its designated agent 
may inspect, review and copy Motormarketing's books and records 
at reasonable times during normal business hours upon reasonable, 
advance notice to Motormarketing and at the expense of Philip 
Morris. 


8. OWNERSHIP 

All material prepared or developed by Motormarketing in 
connection with the Agreement will become the property of Philip 
Morris and Motormarketing will assign to Philip Morris any and 
all rights to copyright the material. Motormarketing will 
require that all employees, consultants and subcontractors 
performing creative services in connection with the Agreement 
agree to assign the materials they produce to Philip Morris and 
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to acknowledge, in writing, that their copyrightable 
contributions are owned by Philip Morris. 

9. THE MARLBORO NAME 

Motormarketing recognizes and acknowledges that the Marlboro 
name and the designs, emblems, slogans and insignia of Marlboro 
and Marlboro Racing, and the goodwill associated therewith, have 
great value and are the sole property of Philip Morris, and 
Motormarketing agrees that it has and will claim no right, title 
or interest in the same or the use thereof except the limited 
right to use pursuant to the terms and conditions of the 
Agreement. 

10. THE MOTORMARKETING NAMES 

Philip Morris recognizes and acknowledges that the 
Motormarketing name and the designs, emblems, slogans and 
insignia identified on Exhibit D have great value and are the 
sole property of Motormarketing, and Philip Morris agrees that it 
has and will claim no right, title or interest in the same or the 
use thereof except the limited right to use pursuant to the terms 
and conditions of the Agreement. 

11. TRADEMARK PROTECTION 

Motormarketing will verify that vendors, promoters or 
distributors of products bearing a trademark owned by Philip 
Morris (the "Products”), who intend to sell, promote or 
distribute the Products at the Site before, during or after an 
Event, be expressly authorized to manufacture, sell or distribute 
the Products pursuant to a valid trademark licensing agreement 
executed by Philip Morris or that the vendors, promoters or 
distributors have purchased the Products from a licensed vendor 
with a trademark licensing agreement with Philip Morris. If 
Motormarketing learns that unlicensed or unauthorized Products 
are being sold at the Site, Motormarketing will take prompt 
action to remedy the situation to the satisfaction of Philip 
Morris. 

12. EXCLUSIVITY 

Motormarketing will not enter into sponsorship agreements 
with any other manufacturer of cigarette or tobacco products, nor 
permit signage, commercial identification or promotional 
activities of any other cigarette or tobacco products in 
connection with the Events without Philip Morris' prior written 
consent. 
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13. CONFIDENTIALITY 


(a) Motormarketing, its employees and agents will hold 
strictly confidential all information and materials provided by 
Philip Morris to Motormarketing or created or acquired by 
Motormarketing in performing the Agreement. The information and 
material will remain the property of Philip Morris. 

Motormarketing will not use or disclose the information and 
materials to third parties without the prior written consent of 
an authorized representative of Philip Morris. Upon termination 
or expiration of the Agreement, or within thirty days thereafter. 
Motormarketing will return all materials to Philip Morris. 
Motormarketing's obligation to maintain the confidentiality of 
all information and materials will survive the termination of the 
Agreement. 

(b) Motormarketing will not disclose, under any 
circumstances, the existence or terms of the Agreement, which 
Philip Morris considers to be confidential, proprietary 
information, to third parties without the prior written consent 
of Philip Morris. Motormarketing's obligation to maintain the 
confidentiality of the existence and terms of the Agreement will 
survive the termination of the Agreement. 

14. INDEMNIFICATION 

Motormarketing will protect, indemnify and hold harmless 
Philip Morris, its affiliates and their employees, officers, 
agents, and directors from and against any and all damages, 
losses, claims, actions, demands, judgments or liabilities and 
costs whatsoever, including reasonable attorneys' fees and 
expenses, arising out of or resulting from: (a) any of the 
activities, events, and competitions described in or contemplated 
by this Agreement; (b) any material breach by Motormarketing of 
the Agreement; (c) any act of negligence or misconduct by 
Motormarketing, its employees, servants, agents or 
subcontractors; and, (d) any claim for debts owed by 
Motormarketing to third parties. 

15. INSURANCE 

No later than thirty days prior to the official opening day 
of each Event Motormarketing will provide Philip Morris with 
original certificates of insurance evidencing coverage for (a) 
comprehensive general liability, including spectator, advertiser, 
host liquor and contractual liability, with limits of no less 

than $_ combined single limit for personal injury 

and property damage; (b) comprehensive automobile liability, 
including all owned, non-owned and hired vehicles, with limits of 

no less than $_ combined single limit; (c) statutory 

workers' compensation coverage meeting all state and local 
requirements; and (d) employer's liability with limits of no less 
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than $_. The insurance certificates required by 

subparagraphs (a) and (b) must name Philip Morris, its 
affiliates, representatives and assigns as additional insureds 
and must state that Motormarketing will provide at least thirty 
days _advance written notice of a cancellation or modification of 
the insurance. The insurance must be primary coverage without 
right of contribution from any other Philip Morris insurance. 

16. INDEPENDENT CONTRACTOR 

Motormarketing is and will at all times remain an 
independent contractor. Nothing herein contained shall be 
construed to create an association, partnership, joint venture, 
relation of principal and agent or employer and employee between 
Philip Morris and Motormarketing or its agents within the meaning 
of any federal, state or local law. Neither party has the right 
or authority to enter into any contract, commitment or agreement, 
or incur any debt or liability, in the name of or on behalf of 
the other party. 

17. NOTICES 

Any notice from one party to the other relating to the 
agreement shall be deemed duly given if delivered by hand or sent 
by United States certified mail, return receipt requested, 
postage fully prepaid, to the respective addresses set forth 
below: 


if to Motormarketing: 


if to Philip Morris: 


Motormarketing 
International, Inc. 

Suite 1300 One Erieview Plaza 
Cleveland, Ohio 44114 
Attn: H. Kent Stanner 

Philip Morris Incorporated 
120 Park Avenue 
New York, New York 10017 
Attention: Director, 

Event Marketing 


18. MISCELLANEOUS 

(a) Each party will comply with all applicable regulations, 
laws and orders of any race sanctioning body, federal, state or 
local government in carrying out its obligations under this 
Agreement including, but not limited to, Title 15, Section 1331, 
et sea .. of the United States Code. 

(b) A waiver by either party of any term or condition of 
the Agreement in one or more instances shall not be deemed a 
general waiver of that or any other term or condition. 
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(c) The Agreement may not be assigned by either party 
without the prior written consent of the other, except that 
Philip Morris may assign all or any part of its rights, 
obligations and benefits under the Agreement to an affiliate of 
Philip Morris. 

(d) . The Agreement sets forth the entire agreement between 
the parties on its subject matter and supersedes all prior oral 
or written agreements between them on such subject matter. 

(e) The Agreement will be governed by the laws of the New 
York State applicable to contracts made and entirely performed 
within New York State. 

IN WITNESS WHEREOF, the undersigned parties have duly 
executed this Agreement in a manner appropriate to each effective 
as of the date first above written. 


PHILIP MORRIS INCORPORATED MOTORMARKETING INTERNATIONAL, 

INC. 


By:_ 

Title: 


By:_ 

Title:_ 

Filing Status: 


Taxpayer ID No. 
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EXHIBIT A 


Schedule of Sponsorship Fees 
and Operational Costs 

(a) Philip Morris will pay Motormarketing the 1992 
sponsorship fee and contribution to operating costs in the 
following three installments. Philip Morris will pay 
Motormarketing $2,000,000 upon complete execution of the 
Agreement and submission of an invoice on December 15, 1992; 
$3,045,000 upon submission of an invoice and Philip Morris’ 
receipt of an invoice and receipt and approval of the written 
plan described in Paragraph 2(c) of the Agreement; and $3,045,000 
upon submission of an invoice and completion of the 1992 Event to 
the satisfaction of Philip Morris. 

(a) In full and complete consideration for the Sponsorship 
Rights granted Philip Morris and the Operating Costs to be 
incurred in connection with the 1993 through 2001 Events, Philip 
Morris will pay Motormarketing sponsorship fees and contributions 
to operating costs on an annual basis in three installments in 
the following dollar amounts. Payment I will be made upon 
submission of an invoice within thirty days of the anniversary 
date of the execution of the Agreement. Payment II will be made 
upon submission of an invoice and Philip Morris' receipt and 
approval of the written plan described in Paragraph 2(c) of the 
Agreement. Payment III will be made upon submission of an 
invoice and completion of the Event to the satisfaction of Philip 
Morris. 


Events 


Payments 

1993 


Payment 

I 

$1,000,000 


Payment 

II 

2,257,500 


Payment 

III 

2,257,500 

1994 


Payment 

I 

1,000,000 


Payment 

II 

1,972,500 


Payment 

III 

1,972,500 

1995 


Payment 

I 

1,000,000 


Payment 

II 

1,882,500 


Payment 

III 

1,882,500 


Source: https://www.industrydocuments.ucsf.edu/docs/msvkOOOO 


2041947088 




Events 


1996 


Payment I 
Payment II 
Payment III 

1997 

Payment I 
Payment II 
Payment III 

1998 

Payment I 
Payment II 
Payment III 

1999 

Payment I 
Payment II 
Payment III 

2000 

Payment I 
Payment II 
Payment III 

2001 

Payment I 
Payment II 
Payment III 


Payments 


1 , 000,000 

1,767,500 

1,767,500 


1 , 000,000 

1,612,500 

1,612,500 


1 , 000,000 

1,507,500 

1,507,500 


1 , 000,000 

1,385,000 

1,385,000 


1 , 000,000 

1,245,000 

1,245,000 


1 , 000,000 

1,155,000 

1,155,000 


Source: https://www.industrydocuments.ucsf.edu/docs/msvkOOOO 
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EXHIBIT B 


Revenue Sharing 

Motormarketing is entitled to retain net revenue generated 
by each Event, including revenues generated by co-sponsors, 
suppliers, hospitality activities, ticket sales and other 
miscellaneous sources of revenue in the following total dollar 
amounts for each Event. 

Motormarketing 


Event 

Net Revenue 

1993 

$ 500,000 

1994 

750,000 

1995 

1,000,000 

1996 

1,000,000 

1997 

1,000,000 

1998 

1,000,000 

1999 

1,000,000 

2000 

1,000,000 

2001 

1,000,000 


Net revenues in excess of the Motormarketing net revenues 
will be equally divided between, and retained by, Motormarketing 
and Philip Morris. 


Source: https://www.industrydocuments.ucsf.edu/docs/msvkOOOO 
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EXHIBIT C 


Refund Payable to Philip Morris 
for Events Following Termination 


Event 

Refund 

1993 

$3,430,000 

1994 

4,285,000 

1995 

4,570,000 

1996 

4,675,000 

1997 

4,550,000 

1998 

4,115,000 

1999 

3,225,000 

2000 

2,335,000 

2001 

1,165,000 


Source: https://www.industrydocuments.ucsf.edu/docs/msvkOOOO 
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EXHIBIT D 


Motormarketing's Trade Names and Logos 


T:\MURPHY\AGREEMNT\NYMGP.126 


Source: https://www.industrydocuments.ucsf.edu/docs/msvkOOOO 
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